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Coart of Appeals of the District of Columbia 


No. 2797. 

George A. Klinefelter et al., Appellants, 

vs. 

John W. Lowe. 


a Supreme Court of the District of Columbia/ 

Equity. No. 82292. 

John W. Lowe, Plaintiff, 

v. 

George A. Klinefelter, Frank P. Wilcox, A. William Field, 
Frank P. Avalear, Elite Laundry Company of Washington, D. C., 
Incorporated, Defendants. 

United States of America, 

District of Columbia, ss: 

Be it remembered, That in the Supreme Court of the District of 
Columbia, at the City of Washington, in said District, at the times 
hereinafter mentioned, the following papers were filed and proceed¬ 
ings had, in the above-entitled cause, to wit: 

1 BUI of Complaint. 

Filed December 6, 1913. 

In the Supreme Court of the District of Columbia. 

Equity. No. 32292. 

John W. Lowe, Plaintiff, 
v. 

George A. Klinefelder, Frank P. Wilcox, A. William Field, 
Frank P. Avalear, Elite Laundry Company of Washington, D. C., 
Incorporated, Defendants. 

The plaintiff respectfully states as follows: 

1. The plaintiff is an adult citizen of the United States of Amer- 
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ica, and a resident of the city of Baltimore, in the State of Mary¬ 
land, and is engaged in business both in the said city of Baltimore 
and at the city of Washington, in the District of Columbia, and 
files this bill of complaint in his own right as a creditor, lienholder, 
and stockholder of the defendant corporation the Elite laundry 
Company of Washington, D. C., Incorporated, as hereinafter more 
fully set forth. 

2. The defendants George A. Klinefelter, A. William Field, 
Frank P. Wilcox, and Frank P. Avalear are adult citizens of the 
United States of America, and the last two of them are residents of 
the District of Columbia; the said Klinefelter and Field are resi¬ 
dents of the aforesaid city of Baltimore; and Klinefelter is engaged 

in business in the said city of Baltimore, and also at the city 

2 of Washington, in the District of Columbia, and also in the 

City of Philadelphia, in the State of Pennsylvania, and is 

sued in his own right, and as the president of the defendant corpora¬ 
tion, and as a director and stockholder thereof; the defendant 
Frank P. Wilcox is sued in his own right, and as the treasurer of 
the defendant corporation, and as a director and stockholder thereof; 
the defendant A. William Field is the son-in-law of the defendant 
George A. Klinefelter, and is sued in his own right, and as the 
secretary of the defendant corporation, and as a director and stock¬ 
holder thereof ; the defendant Frank P. Avalear is sued in his own 
right, and as the superintendent of the defendant corporation, and 
as a director and stockholder thereof; the defendant Elite Laundry 
Company of Washington, D. C., is a corporation organized under 
the laws of the State of Virginia, and has its business offices, and its 
officers and agents, and all of its property and assets, and carries 
on all of its business, at the said city of Washington, in the District 
of Columbia, and is sued in its own right; and the said defendant 
corporation has no property or assets, and carries on no business, 

whatever in the said State of Virginia. 

3. The defendant corporation was duly incorporated and organ¬ 
ized in the year 1907, under the laws of the said State of Virginia, 
and its charter provides in substance as follows: The name of the 
corporation is to be the Elite Laundry Company of Washington, 
D. C., Incorporated; its principal office is to be located in Alexandria, 
Virginia; its board of directors shall have power to establish branch 

offices for carrying out the purposes of the corporation; its 

3 purposes are to conduct and carry on at the city of Wash¬ 
ington, in the District of Columbia, and in the several States 

and Territories of the United States, and in any city or cities therein, 
a general laundry business, and to purchase, construct, and main¬ 
tain all necessarv buildings, and to purchase, maintain, operate, 
and install therein all necessary machinery, required for the proper 
carrying out of said laundry business, and generally to do, carry 
on and transact any and all things that may be necessary or inci¬ 
dent to the purposes of the said corporation, not inconsistent with 
the laws of the United States or of the State of Virginia ; the capital 
of the «aid corporation is to be twenty-five thousand dollars, divided 
into two hundred and fifty shares of one hundred dollars each, 
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and is to be divided into two classes, namely, five thousand dollars 
of the capital stock to be known as common stock, and to bear six 
per cent interest per annum, and twenty thousand dollars of the 
capital stock to be known as preferred stock, the interest or divi¬ 
dends on which to lx? dependent upon the net earnings of the cor¬ 
poration; the duration of the corporation is to be perpetual; the 
names and residences of the officers and directors who (unless sooner 
changed by the stockholders) arc for the first year to manage the 
affairs of the corporation are John W. Lowe, president, William N. 
Slack, secretary, and George A. Klinefelter, treasurer, and John W. 
Lowe, William N. Slack, and George A. Klinefelter, directors; in 
the election of directors the right to vote for and choose the same is 
conferred on the holders of the common stock of the corporation to 
the exclusion of all other stock; the amount of real estate to which the 
holdings of the corporation at any time are to be limited is 

4 one hundred acres in the District of Columbia, and a like 
quantity in any one State or Territory of the United States; 

the corporation shall have power to purchase or otherwise acquire, 
and to guarantee or to become surety in respect to, the bonds, stocks, 
or other securities and obligations of other corporations; and the 
foregoing enumeration of the specific powers of the corporation shall 
not be held to limit or restrict in any manner the powers of the 
corporation, but it shall have all other powers, rights, and privileges 
which are conferred on corporations by the laws of the State of 
Virginia. 

4. By-laws were duly adopted by the defendant corporation on or 
about August 1, 1907, and have ever since been and still are in full 
force and effect, and provide in substance as follows: The principal 
office of the corporation is to be located in Alexandria, Virginia; 
the property and business of the corporation shall be managed by a 
board of four directors, who shall be elected annually by the holders 
of the common stock of the corporation, and only holders of the 
common stock shall be eligible to the office of director; the directors 
shall keep full, fair, and correct accounts of their transactions, 
which shall be open at all times to the inspection of the holders of 
the common stock of the corporation; the officers shall consist of a 
president, a secretary, and a treasurer, who shall be elected annually 
by the board of directors from among their own number; there 
shall be an annual meeting of the holders of the common stock of 
the corporation the first Thursday in January of each year, for the 
election of directors, receiving the annual statement of the 

5 affairs of the corporation, (which statement shall be duly 
certified by the president and treasurer), and for the trans¬ 
action of any other business proper for the consideration of the 
stockholders; special meetings of the stockholders may be held on 
the call of the president or a majority of the board of directors; 
notices of the annual and all other meetings of the holders of the 
common stock shall be given by mailing a notice of the meeting, 
at least six days before the date thereof, to each stockholder at his 
address as it appears on the books of the corporation; the holders 
of the common stock, at their annual meeting, shall elect the board 
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of directors, who shall continue in office until the next annual meet¬ 
ing, or until their successors are elected; all elections shall be by 
ballot, and each holder of the common stock shall be entitled to 
as many votes as he owns shares, of common stock ot the corpora¬ 
tion, and the persons receiving the greatest number of votes shall 
be directors, but no share of stock shall be voted by any holder of 
the common stock unless all instalments have been paid thereon 
which may have been called for on any part of the stock of the said 
corporation; the board of directors shall, at the first meeting after 
their own election, elect the officers of the corporation who shall 
serve during the term of the board by which they are elected; the 
board of directors shall, at any time, have power to fill any vacancy 
that may occur in the board, and such vacancy shall be filled with¬ 
out undue delay; a meeting of the board of directors may be called 
at any time by the president or treasurer, and at all meetings of 
the board three directors shall constitute a quorum for the trans¬ 
action of business, and any decisions of the majority of the 

6 persons duly assembled as a board shall be valid as a corpora¬ 
tion act; the board of directors may provide for regular 

meetings at such times as it may think proper; the president shall 
preside at all meetings of the stockholders and directors, and shall, 
together with the treasurer, sign all certificates of stock, notes, and 
other obligations for the payment of money, and all contracts and 
agreements which require to be, or which shall be, formally pre¬ 
pared and executed, and in the absence of the treasurer, or dis¬ 
ability from sickness or any other cause, he shall sign the checks 
of the corporation, and he shall, together with the treasurer, certify 
the annual statement of the affairs of the corporation to be sub¬ 
mitted to the stockholders at the annual meeting, and he shall, to¬ 
gether with the treasurer, verify the particular statement of the 
affairs of the corporation to be made by the treasurer in the first 
week in January and July of each year, as provided in the by-laws; 
the treasurer shall, together with the president, sign all certificates 
of stock, notes, and other obligations for the payment of money, 
and all contracts and agreements which require to be, or which 
shall be, formally prepared and executed, and he shall sign the 
checks of the company, and he shall deposit, to the credit of the 
corporation, all funds of the corporation, in such bank as the board 
of directors may from time to time designate, and he shall keep 
a record of all his transactions, and of the transactions of the cor¬ 
poration, and transmit the same, together with the vouchers for all 
payments made, to the office of the corporation, and he shall, in 
the first week in January and July in each and every year, make a 
full and particular statement of the affairs of the company, 

7 which statement shall consist of a particular account of its 
assets and liabilities in minute detail, calculated to the time 

of making the statement as aforesaid, and the statement shall be 
verified by the oaths or affirmations of himself and the president, 
and each of such statements so made shall be recorded in a book 
kept in the office of the company; the secretary shall keep a regu¬ 
lar record of the proceedings of all meetings of the stockholders and 
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directors; he shall give notice of all stockholders’ and directors’ meet¬ 
ings, and on his failure to give such notice the president shall per¬ 
form this duty; the secretary shall also keep a book containing the 
alphabetically arranged names of all persons who are, or have been 
within three years, stockholders of the company, showing their 
places of residence, the number of shares held by them respectively, 
and the time when they respectively became the owners of such 
shares, which book shall, during the business hours of every busi¬ 
ness day, be open for the inspection of stockholders of the company 
at its office; the stock of the corporation shall be divided into two 
classes, namely, common and preferred; the common stock shall 
consist of fifty shares of the par value of one hundred dollars; the 
common stock shall be entitled to an annual dividend of six per 
centum per annum payable semi-annually, but shall not be entitled 
to any profit of the corporation in excess of that amount, and the 
said dividend shall he paid l>efore any dividends may be declared 
on the preferred stock; the holders of the common stock shall have 
the absolute control of the business management of the corporation, 
and they alone shall be entitled to vote at the stockholders’ 

8 meetings; the preferred stock shall consist of two hundred 
shares at a par value of one hundred dollars each; the holders 

of preferred stock shall be entitled to a vote at any meeting of the 
stockholders; certificates of stock shall be numbered, registered, 
sealed with the company’s seal, and signed bv the president and 
treasurer; transfers of all stock shall be made only on the books of 
the company by the stockholders in person or by attorney, on the 
surrender of the certificates, and all surrendered certificates shall be 
duly cancelled by the secretary; no shares of stock shall be trans¬ 
ferable until all previous calls thereon shall have been paid, or the 
stock shall have been declared forfeited for non-payment of the 
calls thereon; the said by-laws make provision for the issuance of 
new certificates of stock in lieu of those lost or destroyed; none of 
the stock of the company shall be sold by any holder thereof, or 
any person having the power to sell the same, to any person not a 
stockholder of the company, unless and until such stock shall first 
have been offered to the other stockholders of the company, who 
shall be entitled to purchase the same in preference to persons not 
stockholders, and on the same terms as, and pro rata in proportion 
to, the stock already subscribed by them; no loan of money shall 
be made by the company to any of its stockholders; the by-laws may 
be amended at any meeting of the holders of the common stock, 
by a vote of the stockholders owning a majority of the common 
stock of the company. 

5. Thereafter the said charter was duly amended by increasing 
the preferred capital stock from twenty thousand dollars to forty- 

five thousand dollars, such increase aggregating two hun- 

9 dred and fifty shares of the par value of one hundred dollars 
each, of which fifty shares have been issued to the natural 

parties to this suit, as hereinafter more fully shown. 

6. Soon after its organization, the defendant corporation pur¬ 
chased a certain laundry plant and property, and a certain laundry 
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business, then located and established at the aforesaid city of Wash¬ 
ington, in the District of Columbia, for the sum of twenty-one thou¬ 
sand, five hundred dollars, and fully paid therefor with shares of 
its capital stock to that amount; and thereupon the defendant cor¬ 
poration took possession of the said plant, business, and property, 
now known as Nos. 2117 and 2119 Fourteenth street, northwest, at 
the said city of Washington, and ever since has been and still is 
carrying on a highly lucrative laundry business therein; and of the 
aforesaid shares of its capital stock issued for the aforesaid plant, 
business, and property, the defendant corporation issued to the said 
John W. Lowe eighty-five (85) shares of its preferred stock, and 
seventeen (17) shares of its common stock; to the said George A. 
Klinefelter eighty-five (85) shares of its preferred stock and twenty- 
seven (27) shares of its common stock, and to the said William 
N. Slack one (1) share of its common stock, leaving unissued thirty 
(30) shares of its preferred stock and five (5) shares of its common 
stock. 

7. Thereafter the said William N. Slack resigned, and the de¬ 
fendants Frank P. Wilcox and Frank P. Avalear were admitted to 
the defendant corporation; on or about July 13, 1909, two (2) 
more shares of the common stock of the defendant corporation were 
issued to the defendant George A. Klinefelter, two (2) more 

10 shares thereof to the plaintiff John W. Lowe, and one (1) 
share thereof to the defendant Frank P. Avalear; January 

1, 1911, the defendant George A. Klinefelter held twenty-eight (28) 
shares of common stock of the defendant corporation, the plaintiff 
John W. Lowe held nineteen (19) shares of its common stock, the 
defendant Frank P. Avalear held two shares of its common stock, 
and the defendant Frank P. Wilcox held one (1) share of its com¬ 
mon stock, aggregating the entire fifty shares thereof: January 1, 
1912, the said common stock was held by the same persons and in 
the same proportions, except that the said George A. Klinefelter 
then held twenty-seven (27) shares thereof, and the defendant A. 
William Field then held one (1) share thereof; January 1, 1911, of 
the preferred stock of the defendant corporation the defendant 
George A. Klinefelter held eighty-six (86) shares, the defendant 
Frank P. Wilcox held thirty-nine (39) shares, the defendant Frank 
P. Avalear held thirty-nine (39) shares, and the plaintiff John W. 
Lowe held eighty-six (86) shares, aggregating two hundred and 
fifty (250) shares; and January 1, 1912, of the said preferred stock 
the said John W. Lowe held eightv-six (86) shares, the said George 
A. Klinefelter held eighty-one (81) shares, the defendant A. Wil¬ 
liam Field held five (5) shares, the defendant Frank P. Wilcox 
held thirty-nine (39) shares, and the defendant Frank P. Avalear 
held thirty-nine (39) shares aggregating two hundred and fifty 
(250) shares; and, so far as the plaintiff is aware, the said common 
and preferred shares are still held as they were January 1, 1912, 
as aforesaid. 

8. Having the ownership of the majority of the said stock, 

11 the natural defendants demoted the plaintiff as an officer 
and director of the defendant corporation at the stockholders’ 
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annual meeting held in January, 1912, up to which time the plain- 
a al ays been such officer and director, and the said defend¬ 
ants have ever since continued to prevent the plaintiff from being 
such officer or director, and have wilfully ignored and violated his 
property rights and interests in the premises, as hereinafter set forth. 

9. The property, business, and plant, purchased as aforesaid by 
the defendant corporation, included the following articles: Engine, 
dynamo, motors, shirt ironing machines, drying rooms, washers, 
mangles, extractors, collar irons, collar turning machines, horses, 
wagons, and all laundry appliances located in the said buildings 
Nos. 2117 and 2119 Fourteenth street, northwest, at the said city of 
^ ashington, and was of the aforesaid value of twenty-one thousand, 
five hundred dollars ($21,500.00), but the said plant, business (in¬ 
cluding the good will), and property were thereafter greatly added 
to, enlarged, and increased, and are now of the value of about one 
hundred and fifty thousand dollars ($150,000.00). 

10. The present officers of the defendant corporation are the 
natural defendants as follows: George A. Klinefelter, president, 
Frank P. Wilcox, treasurer, A. William Field, secretary, and Frank 
P. Avalear, superintendent; and the said four defendants are also 
the directors thereof. 

11. Since the said by-laws provide that the holders of the com¬ 
mon stock shall have the absolute control of the business manage¬ 
ment of the corporation, and that they alone shall be entitled to 

vote at the stockholders’ meetings, and that the holders of the 
12 preferred stock shall not be entitled to a vote at any meet¬ 
ing of the stockholders, and that the common stock shall 
not share in the profits of the company, except to the extent of a 
dividend of six per centum per annum; and since the said common 
stock is only one-tenth of the entire capital stock of the company, 
and is only of the same par value per share as the preferred stock, 
and since the latter stock is entitled to all of the net earnings of the 
company over and above the aforesaid dividend on the common 
stock, the said by-laws very justly and properly provide further as 
follows: 

“The preferred stock shall constitute a lien against all the assets 
of the corporation, and shall be preferred over and above the com¬ 
mon stock in the liquidation of the corporation.” 

12. In virtue of the by-law last aforesaid the plaintiff has an ex¬ 
press equitable lien on all of the assets of the defendant corporation 
to the amount and value of his aforesaid eighty-six shares of preferred 
stock, and for all of the net earnings of the company lawfully and 
properly payable on and distributable to the said shares; and all 
of the assets of the defendant corporation constitute in equity a trust 
fund for the plaintiff to the extent and value of all of his said claims 
against the company, both as a creditor and stockholder thereof. 

13. The present value of the plaintiff’s said eighty-six shares of 
preferred stock and nineteen shares of common stock is about fifty 
thousand dollars ($50,000.00); accrued dividends on the said com¬ 
mon stock of the plaintiff are overdue and unpaid to him in the 
amount of one hundred and fourteen dollars ($114.00) to July 1, 
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1913; and accrued net earnings of the defendant corporation 

13 applicable to the said preferred stock of the plaintiff are over¬ 
due and unpaid to him in the amount of not less than 

seventy-five hundred dollars ($7o00.00) to July 1, 1913. 

14. Prior to January 1, 1912, the defendant George A. Klinefelter 
was the treasurer of the defendant corporation, and the plaintiff 
John W. Lowe was the president and a director thereof from its 
organization until the stockholders’ annual meeting held in January, 
1912, when he was demoted as aforesaid; the net earnings of the 
defendant corporation for the year 1910 were $20,000.00, and its 
net earnings for the year 1911 were $19,000.00; its gross business 
for the year 1910 amounted to $79,406.00, and its gross business for 
the year 1911 amounted to $87,183.00; during the year 1910 noth¬ 
ing was charged off to the said plant, but in 1911 the sum of 
$3,500.00 was charged off thereto; during the said year 1910 the 
salary of each of the defendants Frank F. Wilcox and Frank P. 
Avalear was $25.00 per week, and was charged to expense; the 
amount of the earnings distributed among the stockholders during 
the said year 1910 was $14,500.00; during the year 1911 the salary 
of each of the defendants Frank P. Wilcox and Frank P. Avalear 
was $30.00 per week to May 1, 1911, and $40.00 per week from that 
date until December 31, 1911, and was charged to expense; shortly 
prior to September 1, 1911, a mutual agreement was duly entered 
into for a weekly distribution of part of the net earnings of the com¬ 
pany to all of the said stockholders, and in virtue of said mutuai 
agreement from September 1, 1911, until December 31, 1911, the 
said Frank P. Wilcox and Frank P. Avalear were each paid $20.00 
per week by way of anticipation of dividends on their said stock; 
and the said George A. Klinefelter and John W. Lowe were 

14 each paid $43.00 per week by way of anticipation of dividends 
on their said stock from September 1, 1911, until December 

31, 1911; the amount applied to dividends for 1911 wits $8,600.00, 
and the balance of the earnings went into the said plant and build¬ 
ings; the plant account December 31, 1911, was $40,500.00, and the 
stable account was $6,000.00, making a total of $46,500.00, and this 
amount, less the said $3,500.00 charged off to the said plant in 1911, 
as aforesaid, left a net balance of $43,000.00; the defendant corpora¬ 
tion’s gross business from January 1, 1912, to Decemebr 31, 1912, 
amounted to $90,012.50, and the alleged operating cost during that 
time was $67,965.94; at or after the stockholders’ annual meeting in 
January, 1912, and after the plaintiff was demoted, as aforesaid, the 
defendants George A. Klinefelter, Frank P. Wilcox, and Frank P. 
Avalear, as stockholders and or directors of the defendant company, 
arbitrarily, unlawfully, and fraudulently voted each of themselves 
a salary of $100.00 per week, so that their salaries from January 1, 

1912, to December 31,1912, amounted in all to $15,600.00, and were 
charged to expense, leaving an alleged net balance of only $6,446.56 
for stockholders out of the aforesaid gross earnings of $90,012.50; 
the gross business of the defendant corporation from January 1, 

1913, to June 30, 1913, amounted to $50,305.92, out of which the 
natural defendants have pretended to apply to the payment of 




GEORGE A. KLINEFELTER ET AL. VS. JOHN W. LOWE. \) 

dividends on all of the capital stock of the company the sum of 
only $1,950.00; since January 1, 1912, the said natural defendants 
have attempted to declare an annual eight per cent dividend on the 
preferred stock of said corporate defendant, whereas with the 

15 same official and operating personnel, a somewhat less gross 
income, and practically the same plant and business, the 

said corporation had prior to said January 1, 1912, paid to the 
holders of said preferred stock dividends amounting to nearly fifty 
per cent in 1910, and to nearly thirty per cent in 1911, during which 
last year about $16,000 went into plant improvements. It will thus 
be seen that with an increase in the earnings in 1912 as against 
1910, amounting to approximately $10,000, the results to the plain¬ 
tiff as a stockholder fell off approximately .forty-two per cent on the 
par value of his eighty-six (86) shares of preferred stock. 

15. All of the outstanding stock of the defendant corporation is 
owned and held by the plaintiff and the natural defendants; the 
natural defendants have absolute control and management of all the 
assets and business of the defendant corporation, and hold all the 
offices therein, to the entire exclusion of the plaintiff, who is in the 
minority, and is subjected to having the property rights of the de¬ 
fendant corporation himself in the premises jeopardized and made 
likely to be destroyed by the fraudulent misconduct and gross mis¬ 
management thereof by the natural defendants; the defendant 
George A. Klinefelter is engaged in the laundry business in Balti¬ 
more and Philadelphia, and draws a salary of $5,000.00 per annum 
for his services as president of the United Laundries Company of 
Baltimore, which said company is, in business and earnings, about 
three times as large as the corporate defendant; said Klinefelter 
gives practically all of his time and attention to the business of the 
said United Laundries Company of Baltimore; said Klinefelter is 
also president of the Elite Laundry Company of Philadelphia, 

16 and, on information and belief, plaintiff says that he is 
paid $1,000 per year for his services as such president; on 

information and belief, plaintiff further says that said Klinefelter 
visits Philadelphia about once each week in connection with his 
presidency of said Philadelphia company, which company is about 
the same in capacity and business as the corporate defendant here; 
said Elite Laundry Company of Philadelphia, as well as said United 
Laundries Company of Baltimore are totally independent of, have 
no connection with the corporate defendant or its business; as presi¬ 
dent of the defendant corporation at $100.00 per week said Kline¬ 
felter performs no greater nor more valuable services than he did as 
treasurer thereof; he does not come to this District oftener than 
about once per week, and does not stay here longer than a few hours 
at any one time; and although a liberal salary for his said services is 
not more than $1,000.00 per year, yet the said defendant, in con¬ 
junction with his said codefendants, has voted himself a salary of 
$5,200.00 per year from the assets or earnings of the defendant 
company, and has received such salary and appropriated it to his 
own use ever since January 1, 1912, and is still so doing, and in¬ 
tends to continue so to do in the future; since January 1, 1912 the 
2—2797a * 
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defendants Frank P. Wilcox and Frank P. Avalear have rendered 
no more nor greater nor more valuable services to the defendant cor¬ 
poration at a salary of $100.00 per week each than they rendered 
prior to that date at the aforesaid salary of $40.00 each per week, 
which salarv was a liberal compensation for their said sendees; prior 
to January 1, 1912, the defendant Frank P. Wilcox was the sec¬ 
retary of the defendant corporation, and the outside manager 

17 of its plant and business, and had control of its drivers, and 
of its collection and delivery department, and general super¬ 
vision of its office, including the accounting department, and since 
said date he has been and still is performing the same, and no other 
or greater or more valuable, sendees for the defendant corporation; 
and although the said business has not substantially increased since 
January 1, 1912, and the character of its business is the same, and 
its said plant is the same, and its earnings about the same, yet his 
salary has arbitrarily, unlawfully, and fraudulenty been increased 
from $40.00 per week to $100.00 per week, or $5,200.00 per year, by 
the votes of himself and his said codefendants, and he has received 
said salary of $100.00 per week ever since January 1, 1912, and has 
appropriated the same to his own use, and is still so doing and in¬ 
tends to continue so to do in the future; the defendant Frank P. 
Avalear is the superintendent of the operating or inside department 
of the defendant corporation’s said plant and business, and his 
duties are to take the work from the time it comes into the said 
buildings until it is ready for delivery to the customers, and he also 
looks after the machinery of the defendant company, and the per¬ 
sonnel of the employees; prior to January 1, 1912, he performed 
the same duties at the said salary of $40.00 per week; and although 
the defendant corporation still has the same motive power, the same 
method of doing business, the same help, the same plant, and prac¬ 
tically the same amount of business, yet his salary has arbitrarily, 
unlawfully, and fraudulently been increased from $40.00 per week 

to $100.00 per week, or $5,200.00 ]>er year, by the votes of 

18 himself and his said codefendants, and he has received said 

salary of $100.00 per week ever since January 1, 1912, and 

has appropriated the same to his own use, and is still so doing, and 
intends to continue so to do in the future; the necessary effect of 
the aforesaid action of the said defendants in so diverting and mis¬ 
appropriating the assets and earnings of the defendant corporation 
to their own use has been to improvish the said company, and to 
reduce the dividends on its said preferred stock as hereinl>efore 
shown; and since the said defendants so as aforesaid have fraud¬ 
ulently converted and appropriated the said assets and earninss to 
their own use, and are still so doing, the consequent financial loss 
falls entirely upon the plaintiff and the defendant corporation. 

15%. The plaintiff has repeatedly protested to the defendants 
against this unwarranted and unjustified increase in pretended 
sidaries, which said increase in pretended salaries was for the pur¬ 
pose of and resulted in depriving the plaintiff of his reasonable and 
just share of the earnings of the corporate defendant ; and the plain¬ 
tiff has refused to accept from the corporate defendant, through the 
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individual defendants, the alleged dividends which the defendants 
have from time to time pretended to declare after depleting the net 
earnings of the corporate defendant by the taking of the unreason¬ 
able and unfair weekly salaries of $100 each to the three individual 
defendants as already set forth; and the plaintiff has returned to the 
defendants checks sent to him in payment of the pretended divi¬ 
dends every six months declared. 

16. On information and belief the plaintiff says that the defend¬ 
ant A. William Field is, as aforesaid, the son-in-law of the de- 

19 fendant George A. Klinefelter, and the said shares standing 
in his name are held by him for the said George A. Kline¬ 
felter and is the latter’s stock, and the said A. William Field is 
merely a dummy secretary and director and stockholder under the 
control'of the said George A. Klinefelter, in order to fill the said 
office and directorate to the exclusion of the plaintiff; the natural 
defendants have conspired together fraudulently to convert and ap¬ 
propriate the property, funds, and earnings of the defendant corpora¬ 
tion to their own use under the guise of salaries, which are so grossly 
excessive, unreasonable, exorbitant, and unconscionable, as to be 
fraudulent, to the end that the property rights of the defendant cor¬ 
poration and the plaintiff may be destroyed, and his said stock ren¬ 
dered worthless, and that he may be deprived of any increment 
therefrom; the said property and assets of the defendant corporation 
have been and are being fraudulently misapplied and mismanaged 
by the said defendants for their personal profit and gain as aforesaid. 

17. Being the minority stockholder as aforesaid, the plaintiff and 
the defendant corporation are helpless to prevent the natural defend¬ 
ants from continuing to misapply and misappropriate the property, 
funds, and earnings of the defendant company to their own use* 
and the plaintiff is therefore compelled to appeal to this court for its 
aid; by reason of the premises the plaintiff is both a stockholder and 
a creditor of the defendant corporation, he has an express equitable 
lien on all of its assets in favor of his said preferred stock and the 

dividends thereon, and all of its assets are a trust fund in 

20 equity for him to the extent of his rights and interests in the 
premises, and the natural defendants, as the officers and 

directors of the said company, are trustees for the plaintiff and the 
defendant corporation, and as such they are amenable to the process 
and power of this court to correct and control their actions and 
conduct relative to the assets of the defendant company, and this 
court can rescue the property of the defendant corporation from their 
grasp and prevent its fraudulent conversion and appropriation by 
them to their own use. 

18. In order further to destroy the value of the plaintiff’s prop¬ 
erty rights arising from his ownership of his said stock and the said 
overdue and unpaid dividends owing to him as aforesaid, the natural 
defendants, as directors of the defendant corporation, on or about 
July 1, 1913, passed a resolution to sell a part or all of the remaining 
capital stock of the company, amounting to two hundred shares of 
preferred stock, under the pretense and representation that it has be¬ 
come necessary to purchase additional land and improve the same in 
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order that the company may have added facilities to meet and effi¬ 
ciently carry on its increased business; and the said defendants are 
now engaged in endeavoring to sell or in selling the said stock; 
whereas if the aforesaid earnings of the said company had not been 
so as aforesaid misappropriated to their own use, there would be no 
necessity for selling the said remaining capital stock, and there will 
be no such necessity if they are compelled by this court to account 
for and return to the company the moneys so as aforesaid misappro¬ 
priated by them to their own use. 

19. It has not become necessary to purchase any additional 

21 land, or to improve the same; the defendant company does 
not need any added facilities to enable it to carry on its busi¬ 
ness efficiently; it is not necessary to sell all or any part of the said 
remaining stock; the business of the company has not appreciably 
increased recently; and the purpose and intent of the said defend¬ 
ants are to depreciate further the value of the plaintiff’s said stock 
for their own personal profit and gain, and to involve the defendant 
corporation in large and unnecessary financial obligations. 

20. The plaintiff is entitled to the aid of this court to protect the 
property of the defendant corporation and his own rights and inter¬ 
ests in the premises, to the end that the assets and business of the 
said company may be properly conducted and managed, and that the 
said corporation may be rescued from the fraudulent mismanage¬ 
ment of the natural defendants. 

The premises considered, the plaintiff prays as follows: 

1. That process may go, requiring the defendants and each of 
them to appear and answer the exigencies of this bill of complaint, 
but not on oath. 

2. That the defendant directors may be required to account for 
and return to the defendant corporation what they have received as 
excessive salaries. 

3. That the defendant directors may also be required to account 
for and return to the defendant corporation what of its assets they 
have otherwise wrongfully converted or appropriated to their own 
use. 

4. That the plaintiff may be declared to have an equitable 

22 lien on all of the assets of the defendant corporation to the 
value of his said preferred stock and the overdue and un¬ 
paid dividends thereon, and that his said lien may be duly enforced 
bv decree of this court. 

4 5. That all of the assets of the defendant corporation may be de¬ 
clared to be a trust fund for the plaintiff for all of the plaintiff’s said 
common and preferred stock and all the overdue and unpaid divi¬ 
dends thereon, and that the said trust fund may be duly admin¬ 
istered under the decree and supervision of this court. 

6. That the defendant directors may be declared to be trustees of 
all the assets of the defendant corporation, and as such account¬ 
able to the plaintiff and the defendant corporation in the premises, 
and that they may be compelled by decree of this court properly to 
perform their duties as such. 

7. That the defendant directors may be enjoined from selling or 
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issuing the whole or any part of the said remaining capital stock of 
the defendant company. 

8. That the defendant directors may also be enjoined from wrong¬ 
fully diverting or misapplying or misappropriating to their own use, 
or otherwise, by way of excessive salaries or otherwise, any of the 
property, funds, earnings, or assets of the defendant corporation. 

9. That a receiver may be appointed to take possession, charge, 
custody, and control of all of the property, assets, and business of 
the defendant corporation, for the purpose of properly conducting 
its said business and preserving and protecting its said property, 
assets, and business, pending this suit, in order to save the same from 

loss, depreciation, diversion, or destruction at the hands of the 

23 defendant directors. 

10. That all other accounts proper or necessary in the 
premises may be taken and stated. 

11. That such other and further relief may be granted the 
plaintiff in the premises as the court may deem just and proper. 

And, as in duty bound, the plaintiff will ever pray, etc. 

The defendants to this bill of complaint are the natural persons 
and the corporation named in the caption hereof. 

JOHN W. LOWE. 

FRANK J. HOGAN, 

JULIUS I. PEYSER, 

Attorneys for Plaintiff. 

District of Columbia, ss: 

John W. Lowe, being first duly sworn, deposes and says that he is 
the plaintiff named in the foregoing bill of complaint by him sub¬ 
scribed ; he has read the same and knows the contents thereof; the 
matters and things therein stated on personal knowledge are true; 
and those therein set forth on information and belief he believes to 
be true. 

JOHN W. LOWE. 

Subscribed and sworn to before me this 21st day of November, 
A. D. 1913. 

[seal.] BESSIE B. SHEEHY, 

Notary Public, D. C. 

% 

24 Motion to Dismiss. 

Filed December 16, 1913. 

******* 

Come now the defendants by Ralston & Richardson, their attor¬ 
neys and move to dismiss the bill of complaint in the above entitled 
cause upon the following grounds: 

1. That the said bill seeks to regulate and review the manage¬ 
ment of the internal affairs of the defendant corporation, the Elite 
Laundry Company, a foreign corporation over which this Court 
has no jurisdiction to grant the relief prayed. 











GEORGE A. KLINEFELTER ET AL. VS. JOHN W. LOWE. 


14 

2. That the said bill does not state facts constituting a cause of 

action against these defendants. 

RALSTON & RICHARDSON, 

Attorneys for Defendants. 


Order Overruling Motion to Dismiss. 

Filed February 13, 1914. 

******* 

This cause coining on to be heal’d on defendants’ motion to dis¬ 
miss the bill of complaint and having been argued by counsel and 
considered bv the Court, it is, this 13th day of February, A. D. 

19i4, " f . 

Ordered, that the said motion l>e and it is hereby overruled, with 

leave to defendants to answer forthwith. 

Bv the Court: 

WENDELL P. STAFFORD, Justice. 
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Answer of Defendant, Elite Laundry Company. 
Filed February 13, 1914. 


This defendant, expressly reserving its objection to the jurisdic¬ 
tion of this Court to grant the relief prayed as against it in the Bill 
of Complaint, and other defects apparent upon the face of said Bill, 

nevertheless for answer thereto, says: 

That in so far as it is necessary for it to admit or deny the alle¬ 
gations of fact contained in said bill, it adopts the answers this day 

filed bv the other defendants thereto. 

1 THE ELITE LAUNDRY COMPANY, INC., 

By RALSTON & RICHARDSON, Its Attorneys. 


A. S. WORTHINGTON, 
RALSTON & RICHARDSON, 

Attorneys for Defendant. 


Answer of Individual Defendants. 

Filed February 13,1914. 

******* 

These defendants, George A. Klinefelter, Frank P. Wilcox, A. 
William Field and Frank P. Avalear, answering the bill of com¬ 
plaint of John W. Lowe herein filed, hereby expressly reserve to the 
said defendants, all objections to the jurisdiction of this Court and 
to such defects as are apparent upon the face of said bill, 
26 nevertheless for answer thereto say : 

1. The defendants admit the allegations of Paragraph 1 
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of said bill of complaint except the general allegation that the plain¬ 
tiff is a creditor and lien holder of the defendant, the Elite Laundry 
Company, which they admit only with the limitations hereinafter 
set forth. 

2. These defendants admit the allegations of Paragraph 2, except 
the allegation that the defendant has all its property and 
assets and carries on all of its business in the City of Washington, 
District of Columbia, and that it has no property or assets and 
carries on no business in the State of Virginia and for answer thereto, 
these defendants say that the said Elite Laundry Company, defend¬ 
ant in this action, at the present time and at the time of the insti¬ 
tution of this suit and theretofore, had property and assets and con¬ 
ducted and carried on its business in the States of Virginia and 
Maryland as well as in the District of Columbia. 

3. The defendants admit that the defendant corporation was duly 
incorporated and organized in the year 1907 under the laws of the 
State of Virginia and for more particular answer to the allegations 
of said paragraph, it attaches hereto, marked Exhibit 1, a copy of its 
Articles of Incorporation. 

4. The defendants admit that By-laws were adopted by the cor¬ 
poration on or about August 1, 1907, substantially as stated in said 
Paragraph 4, and for more particular answer to the allegations of 
said paragraph, these defendants say that the said By-laws were 

adopted in the organization meeting of the stockholders held 

27 on August 1, 1907, in Alexandria, Virginia, and a copy 
thereof is attached hereto marked “Defendants’ Exhibit 2.” 

5. Answering Paragraph 5, these defendants say that on Decem¬ 
ber 1, 1909, the capital stock of said corporation was increased 
from $25,000, composed of $5,000 common stock and $20,000 pre¬ 
ferred stock, to $50,000, $5,000 common stock and $45,000 pre¬ 
ferred stock, the said increase being authorized at a special meeting 
of the stockholders, notice whereof was duly published, signed by 
the said John W. Lowe as President and concurred in by said John 
W. Lowe, the plaintiff herein. 

6 and 7. These defendants admit the allegations of paragraphs 6 
and 7 of said bill of complaint. 

8. Answering Paragraph 8 of said bill of complaint, these de¬ 
fendants deny that they demoted the plaintiff as an officer or director 
of said corporation at the annual stockholders’ meeting held in 
January, 1912, but in answer thereto they state that at the annual 
meeting of the stockholders of said corporation held at Alexandria, 
Virginia, on the 4th day of January, 1912, notices thereof having 
been mailed to each stockholder in accordance with the By-laws of 
said corporation and the plaintiff John W. Lowe being present by 
his proxy, then held by II. B. Caton of the said City of Alexandria, 
the defendants Klinefelter, Avalear, Wilcox and Field were elected 
Directors of the said corporation by a unanimous vote of all the 
stockholders, including said plaintiff. 

And for further answer to said Paragraph 8, the defendants say 
that the said plaintiff, John W. Lowe, was not demoted as an 

28 officer but his term of office having expired, the Directors 
elected, as aforesaid, at a regular meeting of the Directors 
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held on January 5, 1912, proceeded to elect officers of the said cor¬ 
poration for the ensuing year and thereupon elected George A. 
Klinefelter, President; A. William Field, Secretary, F. P. Wilcox, 
Treasurer and F. P. Avalear, Superintendent, all for the fiscal year 
191 2 . 

And further answering said Paragraph 8, these defendants deny 
that they have wilfully ignored or violated the property rights of the 
plaintiff and for more specific answer to said charges, they refer to 
the succeeding paragraphs of this answer. 

9. Answering Paragraph 9, these defendants admit that the prop¬ 
erty, business and plant of the defendant corporation was at the 
time of its purchase in the year 1907, of the value of $21,500 and 
they admit that the said plant, business, including good will and 
property, were thereafter enlarged and increased, but they deny that 
they are now of the value of $150,000. They are not prepared in 
this answer to state the actual value of the said property including 
the good will of said business, but on information and belief these 
defendants say that the same is considerably less than the aforesaid 
amount. 

10. Answering Paragraph 10, these defendants admit the allega¬ 
tions thereof. 

11. Answering so much of Paragraph 11 as these defendants are 
advised it is material for them to answer, they admit the provision 
in the By-laws quoted in said paragraph, the same being a part of 
Section 4 of said By-laws except that an error in punctuation exists 

in said quotation in paragraph 11 of said bill, in that there 
29 should be no comma following the word “corporation” at the 

end of the second line of said quotation. 

12. Answering Paragraph 12, these defendants say that the said 
paragraph contains merely conclusions of law which it is not neces¬ 
sary for these defendants to admit or deny but that they except to 
the statement that the plaintiff has an equitable lien on all of the 
assets of the defendant corporation to the amount and value of his 
said shares of preferred stock and net earnings of the Company, pay¬ 
able or distributable to the said shares, and they state that the extent 
of the defendant’s lien for the amount of said shares or the value 
thereof exists under the provisions of said By-laws only in the event 
of a liquidation of said corporation which this Court has no power 
to order or decree; and they say also that as to the net earnings dis¬ 
tributable or payable on account of said shares of stock owned by 
the plaintiff, said defendant has only a lien to the extent of such 
dividends as have been declared by said corporation and remain un¬ 
paid and they deny that he has such a general lien as to such divi¬ 
dends, for the reason that they say checks in payment of said divi¬ 
dends were duly issued and delivered to the plaintiff by the officers 
of said corporation payable out of the funds of said corporation de¬ 
posited in bank for that purpose; that the said fund remains in bank 
applicable to the payment of said dividend checks so issued to the 
plaintiff and therefore, these defendants aver that the lien is limited 
in extent to the said deposits and is not a lien on any other assets 
of said corporation and these defendants deny that the said plaintiff 
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is a creditor of said corporation in any capacity other than 
30 as the person entitled to cash said dividend checks. 

13. Answering Paragraph 13, these defendants say that 
they deny that the plaintiff’s stock is worth the sum of $50,000. 
Further answering said paragraph, they say that all accrued divi¬ 
dends due the plaintiff are as described in the foregoing paragraph 
of this answer. Further answering said paragraph, they deny that 
any accrued net earnings of the defendant corporation are overdue 
and unpaid to the plaintiff other than the dividends heretofore de¬ 
clared by the said corporation by its proper officers and the total 
amount of which up to the time of the filing of this answer, includ¬ 
ing dividends declared at the January, 1914, meeting aggregate the 
sum of $2,665,00; which the said plaintiff is entitled to receive and 
which the defendant corporation has been from the time of the de¬ 
claring of such dividends, respectively, ready and willing and has 
endeavored to pay him, but which the plaintiff has refused to accept. 

14. Answering Paragraph 14 of said bill of complaint, these de¬ 
fendants say that they admit that prior to January 1, 1912, the 
plaintiff Lowe was President and the defendant, Klinefelter, Treas¬ 
urer of the defendant corporation, being so elected at its organiza¬ 
tion meeting; that immediately thereafter, on August 9, 1907, the 
defendant Wilcox was elected Secretary and defendant Avalear was 
elected Superintendent of said Laundry. Further answering said 
paragraph, these defendants say that the defendant, Wilcox, at that 
time and subsequent thereto, performed and is performing the duties 
of outside manager, that is to say, in the securing of business and 
other dealings with customers; the defendant Avalear, is per- 
31 forming the duties of Superintendent or inside manager, 
having charge of the operation of the mechanical equi] ment 
of the said Laundry, etc. That from the time of the organization 
of said Company until January 1, 1912, or shortly theretofore, the 
defendant Klinefelter and the plaintiff Lowe, had charge of the 
financial management and the directing of the general policy of the 
said laundry and general supervision thereof. They deny that the 
net earnings of said laundry during the years mentioned in said 
paragraph 14 amounted to the sums set forth therein and they deny 
that salaries paid were as set forth in said paragraph and they deny 
that dividends were paid in said year as set forth therein, and with 
reference thereto, they state that prior to January 1,1912, the salaries 
and compensation paid to the several parties who were performing 
services in connection with the said laundry were as follows: During 
the year 1907, the defendants Avalear and Wilcox were paid a weekly 
compensation, fixed in advance of $18.00 per week. On January 2, 
1908, it was upon motion seconded by the plaintiff herein, ordered 
that said Wilcox and Avalear should each receive a salary in addition 
to their weekly compensation, for the preceding five months, of 
$400.00, making their total compensation for the twenty weeks of 
the year 1907, the sum of $760.00 or about $38.00 per week; that on 
the same day, it was voted that the defendant Klinefelter and the 
plaintiff Lowe, should receive a salary for the five months ending 
January 1, 1908, of $1,300.00 each, this being at the rate of $260.00 

3—2797a 
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per month 5 that during said period and during the period herein¬ 
after set forth, the four parties above named were devoting their en¬ 
tire time and consideration and labor with relation to the 
32 laundry business in the District of Columbia and adjacent 
points to the said defendant corporation, the Elite Laundry 
Company. On April 11,1908, the said Lowe being present at a meet¬ 
ing of the directors, it was voted that the salary of $330.00 each be 
paTd the Superintendent and Secretary, to-wit, said Avalear and Wil¬ 
cox, for the three months ending April 1, 1908, the same being an 
addition to their weekly compensation of $18.00 payable weekly, 
and it w’as further ordered to pay the said Lowe and Klinefelter for 
their salary during the same period, the sum of $975.00 each, 
amounting to $325.00 each per month; that at a further meeting on 
Mav 28, 1908, further salaries were awarded the Secretary and 
Superintendent of $376.34 each and for the said President and Treas¬ 
urer of $874.25; that on January 9,1909, at a meeting of the direct¬ 
ors, an additional salary for the year 1908, of $648.20 was voted to 
the Superintendent and Secretary, and $1,054./ 5 each, to the Presi- 
dent and the Treasurer; that on April 19, 1909, at a meeting of the 
directors, it was voted that the Superintendent and Secretary receive 
in addition to their weekly salary for the quarter, ending March 27, 
1909, the sum of $763.68 each, and that the President and the Treas¬ 
urer each received an additional salary for the same quarter, amount¬ 
ing to $1,749.08; that on July 7, 1909, at a meeting of the Board of 
Directors, attended by said Lowe, it was ordered that the Superin¬ 
tendent and Secretary receive an additional salary of $775 each and 
that the President and Treasurer receive additional salaries of 
$1 725.00 each, for the quarter ending June 26, 1909; that at a 
meeting of the directors held October 25, 1909, it was ordered that 
the Superintendent and Secretary should each receive an ad- 
33 ditional salary of $7.00 per week, commencing from Novem¬ 
ber 1. 1909, making their compensation weekly, $25.00; that 
at a meeting of the directors held January 5, 1910, it was ordeied 
that the minutes of the meeting of October 25, 1909, should contain 
the provision that the President and Treasurer each receive an ad¬ 
ditional salary of $552.00 and the Superintendent and Secretary, of 


$248.00 each. . _ _ , , 

At said meeting on January 5, 1910, it was further ordered that 

the Secretarv and Superintendent receive an additional compensa¬ 
tion for the year ending December 31, 1909 of $800 and that the 
President and Treasurer receive an additional compensation for the 
year ending Dercmber 31, 1909, of $1,700.00; that at a meeting of 
the directors of the defendant corporation held April 8 , 1910, it was 
ordered that the defendant, Avalear, as Superintendent and Wilcox, 
as Secretary, each receive an additional compensation* for the first 
three months of 1910, of $546.00 and that the said Lowe, as Presi¬ 
dent, and Klinefelter, as Treasurer,.receive an additional compensa¬ 
tion for the same.period, of $1,204.00 each; that at a regular ' meet¬ 
ing of the directors of the said corporation held June 10, 1910, it 
was ordered that the defendants, Avalear and Wilcox, each receive 
a weeklv compensation of $30.00 and an additional compensation 
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for the three months ending July 2, 1910, of $780.00 and that the 
President and Treasurer should each receive additional compensation 
for the three months ending July 2, 1910. of $1,720.00. At a meet¬ 
ing of the directors of said corporation held October 28, 1910, the de¬ 
fendants Avalear and Wilcox, on motion of the plaintiff, Lowe, were 
voted an additional compensation for services up to October 

34 1, 1910, of $156.00 each and the President and Treasurer 
compensation up to the same time of $344.00 each. At a reg¬ 
ular meeting of the directors held January 11, 1911, Superintendent 
and Secretary were each voted an additional compensation for the 
year ending December 31, 1910, of $780.00 and the President and 
Treasurer, the sum of $1,720.00 each. At a meeting of the directors 
held April 10, 1911, the Superintendent and Secretary were voted 
additional compensation for the first three months in 1911 of $390.00 
each and the President and Treasurer additional compensation for 
the same period of $860.00 each. At this same meeting, the com¬ 
pensation payable weekly to said Avalear and Wilcox was increased 
to $40 each. At a regular meeting of directors held June 13, 1911, 
the Superintendent and Secretary were voted additional compensa¬ 
tion for the three months ending July 1, 1911, of $546 each and the 
President and Treasurer, $1,204.00 each for the same period. At a 
meeting of the directors held on July 13, 1911, it was voted that the 
Superintendent and Secretary each receive an additional salary of 
$20 per week from July 31, 1911 to January 1, 1912 and that the 
President and Treasurer each receive an additional salary of $43 
per week from July 31, 1911 to January 1, 1912, the said John W. 
Lowe, plaintiff herein, being present and participating in said meet¬ 
ing and not protesting against the said salaries so voted. That the 
salaries paid the said Avalear and Wilcox were uniform during the 
entire period and were substantially as follows: During the year 
1907, (20 weeks), $796.00; 1908, $2,290.54; 1909, $3,603.68; 1910, 
$3,727.90; 1911, $3,286.00; and that the salaries paid the defendant 

Klinefelter during the same period were as follows: 1907 (20 

35 weeks), $1,300.00; 1908, $2,904.00; 1909, $5,726.08; 1910, 
$4,988.00; 1911, $2,924, and in addition thereto, the defend¬ 
ant corporation paid to the said John W. Lowe, then an officer of 
said corporation and actively engaged therein, large amounts for 
salaries. 

And further answering said Paragraph 14, these defendants say 
that during the years prior to January 1, 1912 as well as since said 
date, a dividend of six per cent has been declared and paid upon the 
common stock of said corporation. They deny that dividends 
amounting to nearly fifty per cent were declared or paid to the 
holders of the preferred stock in 1910 and dividends amounting 
to nearly thirtv per cent to the holders of the preferred stock 
in 1911 and say that no dividends were declared on the preferred 
stock during said years. 

Further answering said paragraph 14, these defendants deny that 
after the stockholders’ annual meeting in January, 1912, the de¬ 
fendants, Klinefelter, Wilcox and Avalear, as stockholders or direct¬ 
ors of the defendant Company, arbitrarily, unlawfully and fraudu- 
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lently voted each for themselves a salary of $100 per week and in 
further answer thereto, they say that at a regular meeting of the 
directors of said corporation on January 5, 1912, the members of said 
Board being each personally present, it was, upon motion, ordered 
that the said defendants Avalear, Wilcox and Klinefelter, receive 
an annual salary for the year 1912, of $5,200 and that similar actions 
taken for the year 1913 and 1914 at meetings of the Board of Direct¬ 
ors, held in January 1913 and January 1914, respectively, that the 
said salaries were reasonable in amount, were adopted after a full 
consideration of the salaries paid in the Laundry business 

36 in Washington and other places, were not adopted for the 
purpose of injuring the plaintiff or the value of his stock 

but because the same were reasonable and proper for the reasons set 
forth in the further answer to this paragraph of said bill of com¬ 
plaint. 

Further answering the said Paragraph 14, these defendants say 
that during the year 1911, the plaintiff Lowe acquired a large in¬ 
terest in the Manhattan Laundry Company in the City of Washing- 
ton, District of Columbia, a corporation doing a general laundry 
business of the same general character as that of the defendant cor¬ 
poration, the said Manhattan Laundry Company having its plant 
and general business offices within less than five hundred feet of 
the plant and offices of the Elite Laundry Company, defendant; 
that from that time, the plaintiff Lowe has been an officer and di¬ 
rector of the said Manhattan Laundry Company, having charge 
of the general management thereof; that immediately after acquir¬ 
ing his interest in and assuming the direction of the Manhattan 
Laundry Company and even prior thereto and in expectation 
thereof, the said plaintiff Lowe sought to enter into direct competi¬ 
tion with the business of said Elite Laundry Company and fraudu¬ 
lently and wrongfully to disaffect the employees of the defendant 
corporation and to induce them, particularly the defendants Avalear 
and Wilcox, to enter the employ of the Manhattan Laundry Com¬ 
pany, promising them stock and salary compensation equivalent to 
what they are now receiving from the defendant corporation. That 
while these defendants were acting within their rights in not electing 
the said plaintiff Lowe an officer and director of said de- 

37 fendant corporation, inasmuch as improper motives have 
been charged to them in that connection, they say that the 

reason therefor was that in their judgment, to have elected the 
said Lowe an officer and director of said defendant corporation 
would have enabled him to obtain information and so conduct the 
business of the defendant corporation that it would have been 
disastrous to its business. And the defendants further say upon 
information and belief that the said plaintiff had a contract to 
receive for his services as President of the said Manhattan Laundry 
Company, compensation greater than that paid to any of the parties 
hereto and against which he protests and that he has paid or con¬ 
tracted to pay as an officer of the said Manhattan Laundry Com¬ 
pany, salaries to employees substantially similar to those being re¬ 
ceived by the defendants, Avalear and Wilcox. 
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15. Answering Paragraph 15 of said bill, these defendants say 
that the defendant, Klinefelter, has charge of the financial manage¬ 
ment and general policy, of the defendant corporation and that he 
gives constant consideration and attention to the business of said 
Company. They deny that the fact that these defendants have 
control of the management and assets of the defendant corporation, 
jeopardizes the property rights of the plaintiff, and say that the 
said business has been properly and fairly managed by these in¬ 
dividual defendants; that the dividends on the common stock has 
been promptly paid and annual dividends averaging more than 
fourteen per cent have been paid upon the preferred stock in addi¬ 
tion to large sums of money expended by the said corporation in 
necessary and permanent improvements and which would have been 
otherwise applicable to the payment of dividends, and the 

38 said defendant, Klinefelter, denies that he receives the sum 
of $1,000 per pear for his services as President of the Elite 

Laundry Company of Philadelphia, but says his salary is and w r as 
at the time of the institution of said suit, $5,460.00 per year. He 
further states that he has kept no record of the exact number of 
times that he comes to Washington on the business of said Elite 
Laundrv Company but that he is here one day or more of each week 
and that he keeps constantly in touch by communication and 
telephone with the offices of said Company in Washington and 
daily devotes time to the transaction of its business, a considerable 
part of which is transacted in Baltimore. The remainder of said 

paragraph has been fully answered. . . 

15i/o The defendant admits that the plaintiff protested as al¬ 
leged and that he has returned to the defendant corporation checks 
in payment of dividends as alleged in said paragraph. 

16 Answering paragraph 16, these defendants deny that they 
have thus far acted in any manner to convert the property and 
the earnings of the defendant corporation to their own use and they 
say that the salaries paid them are fair and proper for the services 

rendered 

17. Answering paragraph 17, these defendants deny that the 
assets of said corporation are a trust fund in equity for the benefit 
of any lien of the plaintiff. In answer thereto, they say that said 
assets are only subject to the lien of said plaintiff in the event of 
the liquidation of said corporation; that the said corporation is not 
insolvent but is being profitably conducted and properly admin¬ 
istered by its officers and agents. 

39 18. Answering Paragraph 18, these defendants say that 
the resolution passed as therein stated was proposed and 

contemplated by the increase of stock provided when the said Lowe 
was an officer and director of said corporation under plans adopted 
and concurred in by the said Lowe, defining a policy for the exten¬ 
sion and improvement of said laundry as its business might require, 
that in the judgment of the directors, the said improvements and 
extensions were required and the plans therefor have been came 
out and executed by these defendants as officers and directors of said 

corporation in good faith. 
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19. Answering Paragraph 19, these defendants deny the allega¬ 
tions therein contained and say in addition thereto that the said 
land was purchased in part while the said Lowe was President of 
said corporation and a director thereof, and that he approved the 
same, and the additional land purchased since January 1, 1912, was 
purchased in pursuance of plans formulated and adopted while the 
said Lowe was such officer and director. 

GEORGE A. KLINEFELTER, 

By RALSTON & RICHARDSON, Att’ys. 

F. P. WILCOX, 

A. WILLIAM FIELD, 

By RALSTON & RICHARDSON, Att’ys. 

' F. P. AVALEAR. 

A. S. WORTHINGTON, 

RALSTON & RICHARDSON, 

Attorneys for Defendants. 


40 Defendants' Exhibit 1. 

Filed February 13, 1914. 

Certificate of Incorporation. 

The subscribers, John W. Lowe, W illiam N. Slack and George A. 
Klinefelter, pursuant to the provisions of Sections 1, 2 and 3 of 
Chapter 1 of the act of the General Assembly of Virginia, entitled 
“An Act Concerning Corporations,” which became a law on the 
21st day of May, 1903 and under the provisions and subject to the 
requirements of said act and of the acts amendatory thereof, do 
herebv associate to establish a corporation to transact the business 
and to promote and conduct the objects and purposes hereinafter 

set forth, and do hereby certify as follows: 

1. The name of the corporation is to be the Elite Laundry 

Company of Washington, D. C., Incorporated. 

2. The principal office of the corporation is to be located at 
Alexandria, Virginia. The Board of Directors shall have the power 
to establish such branch offices in such places and localities as may be 
necessary for carrving out the purposes of the corporation. 

3. The purposes for which the corporation is formed are as fol¬ 
lows: To conduct and earn on in the City of Washington, District 
of Columbia, and in the several States and Territories of the United 
States, and in any City or Cities therein, a general laundry busi¬ 
ness and to purchase, construct and maintain all necessary build¬ 
ings and to purchase, maintain, operate and instal therein all neces¬ 
sary machinerv required for the proper carrying out of said 

41 laundry business and generally, to do, earn' on and transact 
any and all matters and things as may be necessary or inci¬ 
dent to the purposes of the said corporation, not inconsistent with 
the laws of the United States, or the laws of the State of Virginia. 
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4. The capital stock of the corporation is to be Twenty-five thou¬ 
sand Dollars, divided into shares of One Hundred Dollars each, and 
is to he divided into classes as follows: Five thousand dollars of the 
capital stock being known as common stock and bearing six per 
cent interest per annum, and twenty thousand dollars of the capital 
stock to be known as preferred stock, the interest or dividend upon 
which shall be dependent upon the net earnings of the corporation. 

5. The duration of the corporation is to be perpetual. 

6. The names and residences of the officers and directors who 
until sooner changed by the stockholders are for the first year to 
manage the affairs of the corporation are as follows: 

John W. Lowe, President. 

William N. Slack, Secretary. 

George A. Klinefelter, Treasurer. 

Directors: John W. Lowe; William N. Slack, and George A. 
Klinefelter. 

In the election of directors the right to vote for and choose the 
same is hereby conferred upon the holders of the common stock 
of the corporation to the exclusion of all other stock. 

7. The amount of real estate to which the holdings of the cor¬ 

poration at any time are to be limited is one hundred acres 
42 in the District of Columbia and a like quantity in any one 
State or territory of the United States. 

8. The corporation shall have power to subscribe to, purchase or 
otherwise acquire and to guarantee or to become surrety in respect 
of the bonds, stocks or other securities and obligations of their 
corporations. 

9. It is hereby expressly provided that the foregoing enumeration 
of the specific powers shall not be held to limit or restrict in any 
manner the powers of the corporation, but that the corporation shall 
have all other powers, rights, and privileges which are conferred 
upon corporations by the laws of the State of Virginia. 

Given under our hands this 22d day of July, 1907. 

JOHN W. LOWE. 

WILLIAM N. SLACK. 

GEORGE A. KLINEFELTER. 


Defendants' Exhibit 2. 

By Laws of the Elite Laundry Company of Washington, D. C., 

Incorporated. 

Article No. 1. 

Location of Office. 

The principal office of the corporation is to be located at Alex¬ 
andria, Virginia. 
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Article No. 2. 

Directors. 

Section #1. The property and business of the Company 

43 shall be managed by a board of four Directors who shall be 
elected annually by the Stockholders of the Common Stock 

of the Company and only stock-holders of the Common Stock shall 
be eligible to the office of Director. 

Section #2. The Directors shall keep full, fair and correct ac¬ 
counts of their transactions which shall be open at all times to the 
inspection of the Stock-holders of the Common Stock of the Com¬ 
pany. 

Article No. 3. 

Officers. 

The officers of this Company shall consist of a President, Secre¬ 
tary, and a Treasurer, who shall be elected annually by the Board 
of Directors from among their own number. 

Article No. 4. 

Meeting of Stock-holders. 

Section #1. There shall be an annual meeting of the Stock¬ 
holders of the Common Stock of the Company, on the first Thurs¬ 
day in January for the election of Directors, for the purpose of re¬ 
ceiving the annual statement of the affairs of the Company, which 
shall be duly certified to by the President and Treasurer, and for 
the transaction of any other business proper, for the consideration 

of the Stock-holders. , 

Section #2. Special meetings of the Stock-holders may be held 
upon the call of the President or a majority of the Board of Di¬ 
rectors. 

Section #3. Notices of the annual and all other meetings 

44 of the Stock-holders of the Common Stock shall be given by 
mailing a notice of the meeting at least six days before the 

date thereof, to each Stock-holder at his address as it appears upon 
the books of the Company. 

Article #5. 

Election of Directors. 

Section #1 The Stock-holders of the Common Stock, at their 
annual meeting shall elect the Board of Directors who shall con- 
tinue in office until the next annual meeting or until their sue- 

CeS g E cTioN #2. All elections shall be by ballot, and each Stock¬ 
holder of the Common Stock shall be entitled to as many votes as 
he owns shares of Common Stock in the Company and the persons 
receiving the greatest number of votes shall be Directors but no 
share of stock shall be voted by any Stock-holder of the Common 
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Stock unless all instalments have been paid thereon, which may 
have been called for on any part of the stock of said Company. 

Article #6. 

Election of Officers. 

Section #1. The Board of Directors shall at the first meeting 
after their own election, elect the officers of the Company, who shall 
serve during the term of the Board by which they are elected. 

Section #2. The Board of Directors shall at any time have 
power to fill any vacancy that may occur in the Board, and such 
vacancy shall be filled without undue delay. 

Article #7. 

Meeting of Directors. 

A meeting of the Board of Directors may be called at 
45 any time by the President or Treasurer, and at all meetings 
of the Board. Three Directors shall constitute a quorum 
for the transaction of business, and any decisions of the majority of 
the persons duly assembled as a board shall be valid as a corporation 
act. The Board may provide for regular meetings at such times as 
it may think proper. 


Article #8. 

Duties of the President. 

The President shall preside at all meetings of the Stock-holders 
and Directors. 

He shall, together with the Treasurer, sign all certificates of stock, 
notes and other obligations, for the payment of money and all con¬ 
tracts and agreements which require to be or which shall be for¬ 
merly prepared and executed. In the absence of the Treasurer, or 
disability from sickness or any other cause, he shall sign the checks 
of the Company. 

He shall, together with the Treasurer, certify to the annual state¬ 
ment of the affairs of the company to be submitted to the Stock¬ 
holders at the annual meeting. He shall together with the Treas¬ 
urer verify the particular statement of affairs of the Company to 
be made by the Treasurer in the first week in January and July, 
as provided in section 5, of Article 9 of the By-laws. 

Article #9. 

Duties of the Treasurer. 

Section #1. He shall, together with the President, sign all 
certificates of stock, notes and other obligations for the pay- 
46 ment of money, and all contracts and agreements which 
require to be or which shall be formerly prepared and exe¬ 
cuted. 


4—2797a 
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Section #2. He shall sign the checks of the company. . 

Section #3. He shall deposit all funds of the company in such 
Bank as the Board of Directors may from time to time designate to 

the credit of the Company. ,. ■, 

Section #4. He shall keep a record of all his transactions and 
of the transactions of the Company and transmit the same together 
with the vouchers for all payments made, to the office of the Com- 

Section #5. He shall make in the first week in Januar} and July 
in each and every year, a full and particular statement of the af¬ 
fairs of the company, which shall consist of a particular account of 
its assets and liabilities in minute details, calculated to the time o 
making up the statement as aforesaid and which shall be verified 
by the oaths or affirmations of himself and the President, and each 
of which such statements so made up shall be recorded in a book 
kept in the office of the Company. 

Article #10. 

% 

Duties of the Secretary. 


Section #1. The Secretary shall keep a regular record of the 
proceedings of all meetings of the Stock-holders and Directors. 

Section #2. He shall give notice of all Stock-holdere and Di¬ 
rectors’ meetings. In his failure to give notice the President shall 

perform this duty. . . 

Section #3. He shall keep a book containing the names 

47 of all persons, alphabetically arranged, who are and shall 
have been, within three years, stock-holders of the Company 
showing their places of residence, the number of shares held by 
them respectively, and the time when they respectively became the 
owners of such shares, which book shall, during the business hours 
of every business day, be open for the inspection of stock-holders of 

the Company at its office. 

Article #11. 

Certificates of Stock. 

Section #1. The stock of this corporation shall be divided into 

two classes, i. e., Common and Preferred. 

Section #2. The common stock shall consist of (50) fifty shares 

of the par value of $100. 

Section #3. The common stock shall be entitled to an annual 
dividend of 6% payable semi-annually but shall not be entitled to 
any profit of the corporation in excess to that amount. 

The dividend shall be paid before any dividends may be declared 

on the preferred stock. , . , . , 

The holders of the Common stock shall have the absolute control 

of the business management of the corporation and they alone shall 
be entitled to a vote at the stockholders’ meetings. 
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Section #4. The preferred stock shall consist of (200) Two 
Hundred shares at a par value of $100.00 each. The preferred stock 
shall constitute a lien against all the assets of the corporation and 
shall be preferred over and above the common stock in the liquida¬ 
tion of the corporation. 

Section #5. The holders of preferred stock shall not be 

48 entitled to a vote at any meeting of the stock holders. 

Section #6. Certificates of Stock shall be numbered, 
registered, sealed with the Company’s seal, signed by the President 
and Treasurer. 

Section #7. Transfers of all stock shall only be made on the 
books of the Company by the Stock-holders in person, or by At¬ 
torney, upon the surrender of the Certificate. All surrendered cer¬ 
tificates of stock shall be duly cancelled by the secretary. 

Section #8. No shares of stock shall be transferable until all 
previous calls thereon shall have been paid in, or the stock shall have 
been declared forfeited for the non-payment of the calls thereon. 

Section #9. Should the stockholder apply for the renewal of a 
lost certificate, he shall make affidavit of the facts and advertise the 
loss in at least two daily newspapers twice a week for two weeks, and 
deposit with the secretary such affidavit and certificate of such ad¬ 
vertisement and shall furnish such bond if any, as the board of 
Directors may direct to protect the Company against any loss or 
damage, which may arise by the issue of the new certificate; where¬ 
upon the President and Secretary shall not less than one month 
after the last advertisement, issue a new certificate of the same tenor 
as the one alleged to be lost or destroyed. 

Section #10. None of the stock of the Company shall be sold by 
any holder thereof, or any person having the power to sell the same 
to any person not a stockholder of the Company unless, and 

49 until such stock shall first have been offered to the other 
stockholders of the Company — of whom shall be entitled to 

purchase the same on the same terms, in preference to persons not 
stockholders, pro rata in proportion to the stock already subscribed 
to by them. 


# Article #12, 

Section #1. No loan of money shall be made by this Company 

to anv of its Stock-holders. 

•/ 

Article #13. 

Amendments. 

Section #1. The by-laws may be amended at any time at any 
meeting of the Stock-holders of the Common Stock, by a vote of the 
Stock-holders owning a majority of the Common Stock of the 
Company. 
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50 Opinion. 

Filed December 29,1914. 

******* 

The defendants Klinefelter, Wilcox, and Avalear, against whom 
relief is asked, are jointly and severally liable to the corporation 
for the amount paid to them for their services in excess of what was 
reasonable. 

The obligations which directors of a corporation take upon them¬ 
selves when they become such are well understood and it is not 
necessary, therefore, to enter into any discussion of whether they are 
properly described as trustees, or as agents acting in a fiduciary 
capacity, or by any other word or phrase. They are placed in office 
by the" stockholder to run the corporation and to see to it among 
other things that its funds are disbursed properly. They do not and 
cannot in their capacity as directors act separately and individually, 
but only jointly and when in such capacity they authorize improper 
payments of money each and all of them must stand liable to the 
corporation until it is made whole. Such is the law when the di¬ 
rectors have permitted the money of the corporation to be expended 
for an unauthorized purpose and not at all for their benefit as in¬ 
dividuals. 

Cooper vs. Hill, 94 Fed. Rep., 582. 

Certainly the rule cannot be otherwise where the money has been 
paid to them improperly for their own use as individuals. Possibly 
in 

Great Western Min. <fe Mfg. Co. vs. Harris’ Estate, 111 Fed. 
Rep., 38, 

it was held otherwise, although the facts in that case were 

51 that all of the stockholders of the corporation authorized and 

participated in the act complained of; and as the plaintiff, 

who was the receiver of the corporation, was seeking to recover from 
the defendant money wrongfully paid to him, but only for the pur¬ 
pose of distributing it amongst the creditors, the facts in that ca3e 
are sufficiently different not to make it an authority in the present 
case. If, however, there be no real distinction between the two 
cases, the better rule seems to be laid down in Cooper vs. Hill cited 
above. In Great Western Mining and Manufacturing Company vs. 
Harris’ Estate the court says:— 

“If it had all been received by the directors together, and divided 
among themselves, all would probably have been liable together, and 
each for the whole, till all should be recovered; but each received 
his share separately, without connection witji the others, from the 
avails of the sale of the bonds that his stock went with.” 

This view of the case looked merely to the receipt of the money 
and ignored the defendant’s act in authorizing the payment of it 
jointly with the other directors, which payment could not have been 
made without such joint act. 
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The decree should be for the amount of the excessive payments 
with interest to the day when it is signed, from which date the total 
amount will bear interest. 

Darlington vs. Turner, 24 App. Cases, 573-595. 

Baker vs. Cummings, 8 App. Cases, 515. 

If the evidence does not give sufficient information for the cal¬ 
culation of interest and if the parties cannot agree as to the amount, 
further testimony may be offered on that point. 

The defendant corporation should have judgment and execution 
for the amount found to be due, the enforcement of such 

52 judgment under the circumstances of this case to be under 
the control of the plaintiff subject to the further order of 

the court if necessary. The decree will also direct the defendants 
Klinefelter, Wilcox and Avalear to refund to the corporation the 
amount of the excessive payments, but such direction should not be 
taken to be equivalent to a decision in advance that the decree in 
that respect may be enforced by proceedings to punish them for 
contempt in case of their failure to obey. 

It has been suggested that the court retain jurisdiction of the 
cause indefinitely for the purpose of action in the event that the 
defendants again vote themselves excessive salaries, but this would 
be equivalent to taking over the management of the corporation to 
that extent. It is believed that there is no such power in the court, 
and while it is true, of course, that these defendants may be pun¬ 
ished for contempt in the event that they should vote themselves 
larger salaries than thev are found to be entitled to for services of 
the kind and extent which they were rendering up to the time of the 
trial, and while the exercise by the court of its power to punish them 
for contempt would be in a sense a regulation of their action as 
directors, it would be a very different thing from retaining general 
jurisdiction as above stated. 

WALTER I. McCOY, Justice. 

53 Final Decree. 

Filed January 9, 1915. 

* * * * * * * 

This cause came on to be heard at this term of the court on the 
pleadings and testimony, and was argued by counsel for the re¬ 
spective parties, and submitted to and considered by the court; 
whereupon it is this 9th day of January, 1915, hereby adjudged, 
ordered, and decreed as follows: 

1. That the defendants George A. Klinefelter and Frank P. Wil¬ 
cox and Frank P. Avalear, within forty days from the date of this 
decree, shall refund to the defendant Elite Laundry Company of 
Washington, D. C., Incorporated, the principal sum of Twenty^ 
nine thousand five hundred thirty-eight dollars and seventy-eight 
cents ($29,538.78), being moneys of said corporation which they 
wrongfully voted to themselves, for their services from January 1, 
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1912, to November 21, 1914; and that the said natural defendants, 
within said forty days from the date of this decree, shall pay to the 
said corporation legal interest to this date on each instalment or 
part of the said sum from the date when such instalment or part 
was received by them, or any of them, which interest aggregates 
Two thousand six hundred fifty-eight dollars and fifty cents ($2,- 
658.50) ; and that the said natural defendants, within said forty 
days from the date of this decree, shall also pay to the said cor¬ 
poration legal interest on the sum of Thirty-two thousand one_ hun¬ 
dred ninety-seven dollars and twenty-eight cents ($32,197.28), 
being the aggregate of the aforesaid principal and interest, 
54 from the date of this decree, until paid. 

2. That the defendants George A. Klinefelter, Frank P. 
Wilcox, and Frank P. Avalear be, and they hereby are, severally 
enjoined from receiving from said corporation, and that said cor¬ 
poration be, and it hereby is, enjoined from paying to them any 
salary or compensation for services to said corporation in excess of 
the following amounts respectively; that is to say, George A. Kline¬ 
felter One hundred dollars ($100) per month Frank P. A\ ilcox 
Forty dollars ($40) per week, and Frank P. Avalear Forty dollars 
($40) per week for sendees rendered by said individual defendants 
respectively of the kind and extent which they were rendering to 
said corporation up to and including the 21st day of November, 
1914. 

3. That the complainant recover against the said George A. Kline¬ 
felter, Frank P. Wilcox and Frank P. Avalear, the costs of this 
suit, to be taxed by the Clerk of this Court, for which the com¬ 
plainant shall have execution as at law. 

4. That the complainant shall have the right to have at any 
time any proper process of this Court to enforce the provisions of 
this decree or any part thereof. 

5. That jurisdiction of this cause, and of the persons and prop¬ 
erty involved herein, be, and the same is, hereby retained for the 
purpose of enforcing the foregoing provisions of this decree and 
of passing such orders and decrees hereafter as right and justice 
may require, and for such other purposes as may be proper in the 


premises. 

From this decree the defendants George A. Klinefelter, Frank 
P. Wilcox and Frank P. Avalear, pray an appeal to the 
55 Court of Appeals of the District of Columbia, which is al¬ 
lowed, and the penalty of the appeal bond if the same is to 
operate as a supersedeas is to be in the sum of Forty thousand dol¬ 
lars, ($40,000), and if for the costs only shall be in the sum of 
One hundred dollars ($100). 

Bv the Court WALTER I. McCOY, Justice. 


Memorandum. 


February 1, 1915.—Bond on appeal for $40,000 approved and 
filed. 
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Assignment of Errors . 

Filed February 27, 1915. 

* * * * * * * 

The appellants for assignment of errors on appeal from the de¬ 
cree of the Supreme Court of the District of Columbia in the above 
entitled cause, say: 

1. The Court erred in overruling the defendant’s motion to dis¬ 
miss in its order entered Februarv 13, 1914. 

2. The Court erred in entertaining jurisdiction of this cause and 
in entering its decree because the said decree reviews and interferes 

with the internal management and affairs of the Elite Laun- 

56 dry Company, a resident of the State of Virginia, and an 

incorporated company under the laws of said State. 

3. The Court erred in finding that the business of the defendant 
corporation was conducted solely within the District of Columbia, 
and that its assets effected by the decree in this cause and by the 
alleged wrongful acts of the individual defendants were, or ever 
had been, within the jurisdiction of the District of Columbia. 

4. The Court erred in holding that the action of the Board of 
Directors in fixing the compensation of the defendants, Wilcox and 
Avalear, at $100.00 per week was invalid, no fraudulent intent in 
the fixing of such compensation having been shown by the evidence. 

5. The Court erred in holding that said defendants, Wilcox and 
Avalear, were only entitled to the sum of $40.00 per week as a rea¬ 
sonable salary compensation for their services to the defendant cor¬ 
poration. 

6. The Court erred in holding that the action of the Board of 
Directors in fixing the compensation of the defendant Klinefelter at 
$100.00 per week was invalid, no fraudulent intent in the fixing of 
such compensation having been shown by the evidence. 

7. The Court erred in holding that the said defendant, Kline¬ 
felter, was only entitled to the sum of $40.00 per week as a reason¬ 
able salary compensation for his services to the defendant corpora¬ 
tion. 

8. The Court erred in its decree in holding invalid the action of 
the Board of Directors in fixing the compensation of the individual 

defendants for the year 1914, said action having occurred 

57 subsequent to the filing of the said bill. 

9. The Court erred in holding that the witness Mackenzie 
was not qualified to testify to his opinion whether the salary of Wil¬ 
cox and Avalear for the services rendered by them were excessive. 

10. The Court erred in holding that the witness, Clarence F. 
Sowers, was not qualified bv reason of experience in the laundry 
business to testify whether the salaries paid were a fair compensa¬ 
tion for the services rendered. 

11. The Court erred in requiring the individual defendants to 
refund to the Elite Laundry Company the amounts stated in the 
decree 

RALSTON & RICHARDSON, 

_ i Attorneys for Defendants. 
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Designation of Record on Appeal. 

Filed February 27, 1915. 

* * * * . * * * 

The plaintiff hereby designates the following papers and records 
to be included by the Clerk in the transcript of record on appeal in 
the above entitled cause: 

1. Bill of Complaint filed December 6, 1913. 

2. Motion to dismiss, filed December 16, 1913. 

3. Order overruling motion to dismiss, entered February 13, 
1914. 

4. Answer of defendant Elite Laundry Company. 

5. Joint answer of individual defendants. 

6. Opinion filed December 29, 1914. 

58 7. Decree of January 9, 1915, with allowance of appeal. 

8. Memorandum of filing and approval of supersedeas 

bond. 

9. Assignment of errors filed February 27, 1915. 

10. This designation of record. 

RALSTON & RICHARDSON, 

Attorneys for Defendants. 


Amended Assignment of Errors. 

Filed March 15, 1915. 

******* 

Come now the appellants by their attorneys and amend the as¬ 
signment of errors heretofore filed in this cause by eliminating the 
assignments numbered 9 and 10 thereof. 

RALSTON & RICHARDSON, 

Attorneys for Defendants. 


59 Supreme Court of the District of Columbia. 

United States of America, 

District of Columbia, ss: 

I, John R, Young, Clerk of the Supreme Court of the District of 
Columbia, hereby certify the foregoing pages numbered from 1 to 
58, both inclusive, to be a true and correct transcript of the record, 
according to directions of counsel herein filed, copy of which is 
made part of this transcript, in cause No. 32292 in Equity, wherein 
John W. Lowe is Plaintiff and George A. Klinefelter, et al., are 
Defendants, as the same remains upon the files and of record in 
said Court. 






GEORGE A. KLINEFELTER ET AL. VS. JOHN \\\ LOWE. 33 

In testimony whereof, I hereunto subscribe my name and affix 
the seal of said Court, at the City of Washington, in said District, 
this 15th day of March, 1915. 

[Seal Supreme Court of the District of Columbia.] 

J. R. YOUNG, Clerk , 

By ALF. G. BUHRMAN, 

Assistant Clerk . 

Endorsed on cover: District of Columbia Supreme Court. No. 
2797. George A. Klinefelter et al., appellants, vs. John W. Lowe. 
Court of Appeals, District of Columbia. Filed Mar. 17, 1915. 
Henry W. Hodges, clerk. 




5—2797a 







